
Attachment 1 
LIST OF DESIGNATED CONTACT PERSONS 

a) issues related to processing this application 

Monica R. Borne 
Nowakky, Bronston & Gotbard 
3500 N. Causeway Blvd. 
Suite 1442 
Metairie, LA 70002 
Ph. (504) 832-1984 
Fx. (504) 831-0892 

b) consumer issues: 

d) technical and service quality issues; 
e) tariff and pricing issues; 
t) 9-l-l issues; and 
g) semrity/laa enforcement. 

Richard Schmidt, C.F.O. 
Cybettel, Communications Carp 
4320 La Jolla Village Drive 
Suite 205 
San Diego, CA 92122 
Ph. (858) 646-7410 
Fx. (858) 646-7414 

c) customer complaint resolution; 

Jim Boring, Sr. Vice President 
Qixrtel, Communkations Corp. 
4320 La Jolla Village Drive 
Suite 205 
San Diego, CA 92122 
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ARTICLES OF INCORPORATION 
AND CERTIFICATE OF AUTHORITY FOR THE STATE OF ILLINOIS 
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?!%% IN TWXS STATE OF 
APPLICRTION FOR CERTIFICAm OF AUTRORI~ m -- 

cQMUNlCATIONS CORP. 
fNCORPORATRZ2 UNDER ~%,kOF THE, STATE OF NEVADA WAS BE= FIltEo 
IN Tl@ OFFICE OF T&JR SECRETARY OF STATE A8 PROVIDED BY THg BUSINESS 
CORWRATION Am op ILLINOIS, 1~ FORCE JULY 1, A.D. 1994. 

Now Therefore, I, Jcs~e White, Secretary of State of the State of 
Illinois, by virtue of the powers vested in me by law, do hereby issue 
this certificate and attach hereto a copy of the Application of the 
aforesaid corporation. 

f!l ~CBtilnOlUl ~hCrCof, I hereto set my 
aTf1 ixed the Oreat Seal of 

It the City of Springfield, 
day of AUGUST 
the lndependenct of the 
hundred and 24TH 

hand (I Ind cause to be 
the St ,ate of Illinois, 

this 6Tw 
AD. 1999 and of 
Unlted States the two 
. 
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CYBERTEL, COXMU-NICATIONS CORP. 

KNOW ALL MBN BY TBBSE PRESENTS: 

That we, the undersigned, have this da) v.oluntarily assoc:ated 
ourselves togather for the purpose of forming a Ccrporation under 
and pursuant to t:'.e iiws of tke State of Nevada, and we dc izr&y 

certify that: 

ARTICLE I - NAXE: The exace r.aT?e of this Co-porltion is: 

Cybertel, Communications Corp. 

ARTICLE II - RESIDBIA' AGENT: 

The Resident Agent of the Corporation is ilax C. Tanner, Zsq., 
The La:; Offices cf !?ax C. Tamer, 2550 East Flamlrgo Road, Suite G, 
Las Vegas,. ?Zevada a9121. 

ARTICLE III .- DDRATION: The Corporation shal; !;ave pJrpetua1 
existence. 

ARTICLE IV - PURPOSES: The FJrpose, object and nature gf.the 
bLsiness for whl=b this Corporation is or,-an:.zed are: 

iai To engage in any lawful activity; 

(b) 1G ca.rry on s.cc:n. business as may be aec:ssary, 
convenient, or desirable t0 acco;r.?lish t.5e above 
p'zr~,-sEs, and tc do -.ll orher t:?ir;gs i ncident;.i thereto 
w:-+^'pA Z.-n_ snot forSidZan by law o:- by these Articles of 
Incorpzration. 

ARTICLE V - ?oWZRS: The pzwezs cf ehe Corooration shall be zhJse 
;z';ers gra:te: zy 78.069 an,d 7?., -3 . "70 of the ?.e-radr. Revised Statutes 
‘.Z22Z which. t:-..1s corporatlcc ' 1s formed. In addition, the 
--r-~r=ti~,-. =."A-. -. Ihave the fC>lZwifiq Sse:iIl~. sn'+JerS: 

. 



(al 

(b) 

(c) 

(d) 

(e) 

TO elect or appoix officers and agents of the 
Coqora tion and to fix their compensation; 

To act 3s an agonc for any individual, association, 
partnership,:;:corporation cr other legal entity; 

To receive, aCCpire, hold, exercise rights arising out of 
the ownership or possession thereo:, sell, or otherwise 
dispose of, shares or other interests in, or obligations 
of, individuals, associations, partnerships, 
corporations,, or governments; 

To receive, acquire. hold, pledge, transfer, or otherwise 
dispose of shares of the corporation, but such shares may 
only be gurchzsed, direc:ly or indirectly, aut of earned 
sx-,l2s ; 

.._ . 
To make gifts Or contributions for the public welfare or 
for charitable, &Fentific or educati.onai purposes, and 
iz time of war, tC make .donafions in aid of war 
activities. 

: 
iU?TICLE V; -.ChPITA.L STOCK:, 

Secticn 1. Authorized p . 'Ilt\e total number 06 shares 
which this Corporation is allthorized to issue is 2;,000,000 

shares o,f Common Stock a; $.001 par value per share. 

(al T:?P total number of shires of Common Stock which this 
Corporation is authorized to issue is 2O,OOO,OOO shares 
a15 S.001 par value per share. 

lb! The total number of shares of Preferred Stock which this 
Co-rporation is authorized to issue is S,OOO,OOO shares at 
S.CS: par value per share, which Preferred Stock may 
cozain special preferences as determined b:, the Board of 
Sirectors of the Co_rporation, including, but not limited 
to, the bearing of inzerest and convertibility into 
shares .if Common Stcrk of the Corpora;icn. 

Sexion 2. J&&lgXO '0 .,Of sm. Each holder of the 



se(--<or. 3. m for s&J-&i. The Common S:ock shall 
be issued fcr such ccnsiderption, as shall bi fixed from time 
~3 time by t:le Board of Directors. In the absence of fraud, 
the fudgrnent of the Directors 3s to the value of any property 
for shares stall be conclusive. When shares are issued upon 
payment of the consideraticn fixed by the 3pard of Directors, 
such shares shall be taken to be fully paid stock and shall be 
con-assessable. The Articles shall not be amended in this 
particular. 

Section 4. Ere-e4m:l?tive Riohts. Except as may otherwise be 
provided by the Scard of Directors, no holder of any shales of 
zhe stock of the Ccrpcration, shall have any preemptive right 
to purchase, subscribe for, cr otherwise acquire any shares of 
s:ock of zk:p Ccr~crazion cf any class now or hereafter 
a.2zhcrized, or ar,;l securities excliangeable for or convertible 
-'.,w -..-0 suc?l shares, cr any warranfs or other instruments 
e;ridencing rights 3~' c-Jcionc to subscribe for, purchase, or 
otherwise acquire such shares. 

sect icy. 5. ---7 3iC'Lrr d Cations. The Corporation shall 
3ave the power to create and issue rights, warrants, or 
mtions er.;itlirz g ::+ holders thereof to purchase from the 
corporaticn any s::ares of its capital stock of any class or 
classes, span such ~J.XS and conditions and at such times and 
srices as the 3oarc cf ~iicctors may provide, which terms and 
conditions &al!. be incorporated in an instrument or 
instruments evidencing such rights. In the absence of fraud, 
zhe judgment of r?.l- Direczors as to the adequacy of 
consideration fcr :he issuance of such rights or options and 
zhe sufficiency thereof shall be conclusive. 

ARTICLE VII -~ ASSESSMSNT OF STOCK: The capital stock of this 
Car;cration, after tke azzunt of the subscription price has been 
;_.* - ----.;' paid in, .s!xll r.5: be assessable for any purpose, and no 
s=c=:~ Issu& as fuiiy paid up shall ever be assessable cr assessed. 
';:-.e ?.clders of such szcr:;. shall net be i;:d?i-Jidually responsible for 
~24 Sebes, contracts. ;r Liabilities of the Corporation and shall 
not be liable for ass essznts eo restore im?airmenEs in ehe cacital 
oi -:P - _.._ Corporation. 



ARTICLE VIII - DIRECTORS: For the manageaent of the business,and 
for the conduct of the affairs cf the torso-ation, and for the 
future defini:Fon, limitation, and regulation of the powers of the 
Corporation and its directors and shareholders, it is further 
provided: 

Section 1. 5ii.x of BoaA 7 . The members of-the governing board 
of the Co+Toration shall be styled directors. The number of 

.;.;I directors of the Corporation, their qualifications, terms of 
,'. office, manner of election, time and piace of-meeting, and 

oowers and duties shall be such as are prescribed by statute 
and in the by-laws of the Corporation. The name and post 
office au&ass of the directors constitu:ing the first board 
of directors, which shall be One (1; in number are: 

NF>TE XDRESS 

Max C. Tanne* 2950 East Flamingo Road 
Suite G 
Las Vega:, NV 89121 

Section. 2. Eoitexs Of 3d. In f'urtherance ar.d not in 
limitation of the powers conferred by ?ne laws of 5e~State of 
Nevada, the Board of Directors is expressly authorized and 
empowered: 

(a) Ts make, alter, amend, and repeal the By-Laws subject to 
the sower of the shareholders to al:er or repeal the 
~By-:as;s made by the Board of Directors. 

(b) Subject to the applicable provisions of the SyLaws then 
LX er^rLect, to determine. from time ro time, :ghethe: and 
to xha; extent, and at what times aad places,' and under 
wbnr ccnditisns and regulations, the acccunts and books 
;z r the Corporation, cr any of :hem, shall be open to 
staretolder inspection. NO shareholder shall have any 
right to inspect any of the acco*unxs, books or documents 
3% else Corporation, except as permitted,by lass. unless 
an-d until authorized to do so by resolct!on of the Board 
cf Directors or of the Shareholders of t!.e Corporation; 

s 

P 



(c) 

(d) 

(e ,) 

!f) 

(57) 

IhI 

5 

. 

To 'issue stock of the Corporaiion for money, 
property,services rendered, labor performed, cash 
advanced, acquisitions for other cor?oracions or for any 
other assets of value in accordance with the action of 
the board of.directors without vote or consent of the 
shareholders and the judgment of the board of director: 
as to value received and in return therefore shall be 
conclusive and said stock, when issued, shall be 
fully-paid and non-,:ssessable. 

To authorize and issue, without shareholder consent, 
obligations of the Corporation, secured and unsecured, 
under such terms and conditiorz as the 3oard, in its sole 
discretion, may de:ermine, and t3 pledge or nor:gage, as 
security therefore, any real or >ersonal~ propercy of the 
Corporation, including after-acquired propercy; 

To determine whether any and, if so, what par-,, of the 
earned surplus of the Corporaciox shall be paid in 
dividends to the shareholders, . ana to direct and 
determine other use and disposition of any sue:? earned 
surplus; 

To fix, from time to time, th? amoxnt of the crcfiis of 
the Corporation to be reserved as workkg capizai or for 
any other lawful purpose; 

To establish bonus, profit-sharing, stock option, or 
other types of incentive conpezsacion plans for the 
employees, including officers ar,d directors, Of the 
Corporation, and to fix the am0~:r.t of profirs zo be 
shared or distributed, and to determine the persons to 
participate in any such plans ;r.ci the amount of rkeir 
respective psrticipatioxs. 

To designate, by resolution or resol.ations pas9d 'by a 
majority of th- P whole Board, one ZJ~ ncre commizzees, each 
consisting of t*wo or more diirectors. which, to :?I? extent 
permitted by law and authorized .3:i the resoh*Xic:. or the 
By-Laws, shall have and may ex?rcise the powers of ehe 
Board; 



(i) To provide for the reascnable compensation of its own 
aembers by By-Law, and to fix the terms and conditions 
upon which such corrpensation will be paid; 

Cj) In addition to the powers and authority herein before, or 
by statute, expressly conferred upon .it, the Board of 
Directors ma; exercise all such powers and do all such 
acts and things as m.ay be exercised or done by the 
corporation, subject, nevertheless, to the provisions of 
the laws of the State of Nevada, of these Articles of 
Iccorporitioa, and of the By-Laws of the Corporation. 

sec:ion 3. Cp'Pqt.qj D : ?- ^f-.Y _ p No contract or transaction 
bet*.+eer. this Coqoration and any of its directors, or between 
r n : s Corporation and any ether corporation, firm., association, 
CT other legal entity shall be invalidated by reason of the 
= 'CC AI z:?at the directcr of the Corporation has a direct or 

. . 1?.c1rect interest, pecuniary or otherwise, in SUCh 
ccrporafion, firm, association, or legal entity, or becaus.e 
the interested director was present at .the meeting of the . 
Soar5 of D;rec:ors which acted upon or ih reference to such 
conzract or transaction, or because he pirticipated in such 
action, provided that: ii) the in&rest of each such 
. =1rec‘-or snail have been disclosed to or known b;r the Board 
%EJ a disia:eres:rd majority of the Board shall have 
nonetheless ratified and ap,- --oved such zontract or transaction ..~ 
isuch interested director or directors may be counted in 
determining Wkeiher a quorum is present for the meeting at 
~.hFch such ratification or approval is given); or (2) the 
ccnditions of K.R.5. 78.140 are met. 

ARTICLE IX - LIMITATION OF LIABILITY OF OFFICERS OR DIRECTORS: 
-i -..e ~srsczal liabiliiy of a direc zor or ,officer of the corporation 
to 5he ccrcoration or the Share:hoiders for damages for breach of 
fi&~ciar~ &ity as a 5Lrector or officer shall be limited to acts or 

. cmiss:ens which involve in:en:iozal misconduct, fraud or a knowing 
viclatlcz of law. 

km-ICLE x - IED~IFICATIO%: Eac5 director and each officer of the 
r-r-.^.---G Lr-,dAl--on may bz iz-kennifid by the rorporation as follows: 

:a T:he CorpriiiOIl may ir.dem5nifml any person w3.s was or is 
'a party, or is threatened to be made a sarry, to any 

‘-7 ‘-7 
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threatened, pendino or completed action, SUNK or 
proceeding, whether civil, criminal, administrative or 
investigative (other than an action by or in the right of 
the corporation), b;~ reason of the faci that he is or was 
a director, officer, employee or agent of the 
corporation, or is or was serving at the request of the 
corpcration as a director, officer, employee or agent of 
another corporation, partnership, joint venture, trust or 
other enterprise, against expenses (including attorneys' 
fees), judgments, fines and amounts paid in settlement, 
actuaiPy and reasonably incurred by him in connection 
with the action, s&t or proceeding, if he acted in good 
faith and in a manner which he reasonably believed to be 
in or not opposed to the best interests of the 
corporation and *dir:? respect to any criminal action or 
proceeding, had no reascnable cause to believe his 
conizct was unlawf*2:. The te rmination of any actic.n, 
suite or proceeding, by judgment, order, settlement, 
conYlction or upon a plea of nolo contendere or its 
equivalent, does not of itself create a presumption tnat. 
the, Ferson did net act in good fai!h and in a manner 
wh Fch he reasonably believed to be ik or not opposed to 
the best interests of the corporation, and L.:at. with 
respect to an;r criminal action or 'proceeding, he had 
rSas;cnable cause to SeLieve that his conduct was 
unlawful. 

(b) The corporation may indemnify any person who was >I- .:s 
a party, or is threatened to be made a party, to any 
threatened, Fending or completed action or suit by cr in 
the right of the corporation, to prccure a judgment in 
its favor by reason of the fact that he is or was a 
director , officer, employee or agent of the corporation, 
Or is or was ser.-ix _ at the request of :he corporation as 
a director, L I CCC: cer , em;31oyee or agent of another 
ccrazration, partnership, joint vent.:lre, trust or other 
enrer?rise against expenses including amounts paid in 
sertiement and aztcrneys' fees actually~ and reasonably 
incurred by him in connection with the defense or 
settlement of the action or suit, if he acted in good 
fairh andi in a manner which he reasonably believed to be 
in or not OpFosed t0 the best interests. of the 

3 corporation. Indemnification may net be made for any 
* 



claim, issue cr matter as to which such a person has been 
adjudged by a court of competent jurisdiction, after 
exhaustion of all appeals there from, to be liable to the 
corporation or for amounts paid in setclement to the 
corporation, unless and only to the extent that the court 
in tihich the action or suit w&s brought-or other court of 
competent jurisdiction deternines upon application that 
in view of all the circumstances of the case the person 
is fairly and reasonably entitled to indemnity for such 
expenses as the court deems proper. 

(c) TO the extent that a director, officer, eqloyee or 
agent of a corporation has been successful on the merits 

or otherwise in defense of anyi action, suit or proceeding 
referred to in subsections (a! and (b) of this Article, 
or in defense of any claim, 'issue or matter therein, he 
must be indemnified by the co z-oration against expenses, 
including attorney~'s fees, actually and reasonably 
incurred by him in connection with ,the defense. 

(d) &y indemnification unde, * subsections (a) and (b) unless 
*ordered by a court or advanced pursuant to subsection 
(e), zust be made by the corporation only as authorized 
in the specific case up2 a ~'dotemination that 
indecnifica:ion of the direc:or, officer, e@ployee or 
agen.t is proper in the circucstances. The determination 
must be made: 

(il By the stockholders; 

(ii) By the board of directors by majority vote of 
a quorum consisting of directors who were not 
parties to the act, suit or prccesdisg; 

!iii) If a~ majority Vot:2 sf a quorum comsisring Of 

directors who *were not parties to tk2 act, 
s.uit or proceeding so orders, by independent 
legal counsel in a wri:ten opinion; Or 

iivi If a quorum consiszi ng of directors who were 
not parties to the act, suit or proceeding 
cannot be obtained, by independent legal . 
counsel in a writ--en opinion. 

s 
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(e ,I ~j:pensas of officers and di-, 'lac:ors incurred in defending 
a civil or criminal action, szit or prcceedinq must be 
paid tif rke corporation as they are incurred and in 
advance of the finai disposition of the action, suit or 
proceeding, upon receipt of an undertaking by or on 
behalf cf the dire,, --or or officer to reFay the amount if 
it is ultimately determined by a court of competent 
jurisdiction that he is not en:itled to be indemnified by 
the corporation. The provisions of this subsection do 
not affect any riqhts to advancemen: of expenses to which 
corporate personnel other than. directors or <officers may 
be entitled under any ccntract or other:?ise by law. 

hold their meetings, and the Directors shall 
0 

(f) Ti-ie ir.d2rrnificatton and advancement of expenses 
au-i*rG-ar: in or ordered by a coul't pursuant to this . ..i"A -L--e 
seczi-2: 

(1) :c=s not exclude any other rights to which a 
person seeking indemnification .or advancement of 
esp+!r.ses r3$ be entitled under the certificate .or .-' - articles of inccrporation or any. bylaw, &gzeement~;' 
vcze of stocxnolders or disinterested directors or 
cth2rniise, for either an action in his official 
ca~aciry or an aciion Fn another capacity~ while 
;-.clsinq hl.s of,f~ice, excepr that indemnification, 
~niess ordered by a court pW?iuant to subsection 
('c ; or for the advancement of expenses made 
-,-rsllant to subsection (e! may not 'be made to or on 
'+>sadf of ,,ar.y director or officer if a final 
a5jadication establishes that his acts or omissions 
ir.-,olved intentional misconduct, fraud or a knowinq 

. - v*c:acion of the law ar.6 was material to the cause 
of action. 

iii; Ccr.cixxes fcr a perscn who ,has ceased to be a 
5irec.:or, officer, employee or age>:= and inures to 
t-k.2 ijp_npfi: Of the heirs, executors and 
administratcrs of such a person. 

ARTICLE XI - PL.ACE OF HEETING; CORPORATE BCCKS: Subject to the 
:s.,.s of ache Scaf2 of Nevada, the shareholders and the Directors _ __ 



have poweir tc ha\-e an office cr'of--- =;+es and,:0 maintain the books 
of the Corporation outside the s.rate of Nevada. at ~such place or 
places as may from tims to ume be designated in the By-Laws or by 
appropriate resolution. 

. . 

ARTICLE XII - AMEN~ENT OF ARTICLES: 7% pgovisions of 'these 
Articles of Incorporation m.ay be amended, altered or repealed from 
time to time to the extent and ir. t‘.- &'a manner prescribed by the laws 
of the State of Nevada, and akiitior.al pro..isicns authorized by 
such laws 3s Are then in force nay kc- added. ~11 rights herein 
conferred on the directors, office-s and shamholders are granted 
subject to this reservation. 

ARTICLE XIII - INCORIKRATOR: ~i.e name and address of the sole 
iacorporato- signing these ktizles of Incorporation is as follows: 

N?,V,E ?OST OFFiCZ AmRC-SS 

1. Max C. Tanner 235; xast Flamingo Rohd, Suite G 
95 Tegac, Nevada 9?I?l ..~ ? ~. 

IN WI~SS KfKEREOP, zke undersigned A 'ncorporaLcr har executed 
these ~rl;icles of Incorporatloz ;his 12th day cf June, $996. 

STATE OF N-SVADA 1 
)as: 

COUNTY OF CLARK 1 

Cn Juse 12, 1355, persc,r.+lly appeared before me, a Xotary 

Publics, XIX C. Tanner, whc ac:Q-mleSged to me tiat he executed :he 

forego& Acticles of Ihcoroorarfoz for Cybertel, Ccmmunicazions 

Corp. ~ ;-a _,;<e,v,a,da corpcracion. 



have power tc have an office cr offices and :o ;;laintain the books 
of the Corporation outside the state of Nevada, at such place or 
places as may from time to :ize be designated in :he By-Laws or by 
appropriate resolution. 

ARTICLE XII - AMENDMENT OF ARTICLES: The provisions of these 
Articles of Incorporation nay be amended, altered or repealed from 
time to tine to the extent and in the manner prescribed by the iaws 
of the State.of Nevada, and additional provisions authorized by 
such laws as are then .in forcse nay &-. added. All rights herein .~ 
conferred on the directors, officers and shareholders are.granted 
subject to this reservation. 

ARTICLE XIII - INCORFGiZATOR: The naae ant? address of the sole 
. . 

inCOZ?GriiCGr signrng these Articles cf Incorporation is as follows: 

N?XX ?OST OFFICE ADDRESS 

i. Max C. Tanner 2352 Zast Flamingo Rohd, Suite G 
Lis -Zegas, Nevada 'IPI? 

IN WITNESS WHEREOF, Zhe cnfiersigned incorporator ha7 executed 
these Articles of ,Incorporation this 12th day of June, 1996. -.. 

STATE OF NEVADA 

COUNTY OF CLARK 



Attachment 3 
JURISDICTIONS WHERE OPERATING 

The Company is currently authorized to provide service in Montana, Iowa, Utah 
and Virginia. Certification is pending in Alabama, Arkansas, Colorado, Georgia, 
Kansas, Indiana, North Carolina and Oregon. The Company is in the process of 
applying for authorization or certification in the remaining states. The Company 
has not been denied authority to operate in any state. 
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hf.4NAGEMEN-I PROFILES 



Cybertel, Communications, L.L.C. 
Management Profiles 

Paul J. Mills: 

Mr. Mills has served as Chairman of the Board since June 1996. Mr. Mills has been a principal in 
Mills and Associates, a management and consulting firm since 1985. Prior thereto, he founded and 
served as President of a marketing company called Southwest Solar Products, Inc. from 1980 to 
1986. 

Richard Mangiarelli: 

Mr. Mangiarelli has serviced as President, Chief Executive Officer and a Director of the Company 
since June 1996. Mr. Mangiarelli has been in the field of energy conservation for almost twenty 
years. In 1985 Mr. Mangiarelli founded USA Energy Corporation, a licensed general and electrical 
contractor dedicated to energy conservation contracting. Mr. Mangiarelli served as the President and 
ChiefExecutive Officer. Prior thereto, he founded Socalso, Inc., a solar energy-contracting firm in 
1983. Mr. Mangiarelli holds a BA degree from the University of Connecticut and an MBA degree 
from Pepperdine University. Mr. Mangiarelli is a licensed general contractor and licensed electrical 
contractor. Mr. Mangiarelli retired from the United States Marin Corps at the rank of Colonel. 

James D. Boring: 

Mr. Boring has been actively involved in telecommunications for fourteen (14) years. Most recently 
he served as President of TRITEL Communications, Inc. From 1991-1996, Mr. Boring worked at 
Access America Telemanagement, Inc. as Vice President ofField Operations. Mr. Boring facilitated 
the sale of Access America to GE Capital. Previously, he was associated with Futuretek 
Communications Inc. Mr. Boring holds a BA from Kansas State University. 

John E. Jordan: 

Mr. Jordan has served as a Director of the Company since June 1996. In 1959, Mr. Jordan founded 
Jordan Companies, a group of privately held, diversified companies engaged in energy related 
engineering, manufacturing and marketing activities, defense and aerospace consulting and 
international negotiations and representation and has served as Chief Executive Officer of Jordan 
Companies for over 20 years. Mr. Jordan is a graduate of Stanford University, the Marine Corps 
Command and StaffCollege, the National Defense University-Industrial College ofthe Armed Force 
program, the Naval War College, and served as an Officer in both the U.S. Air Force and the Marine 
corps. 
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FINANCIAL STATEMENTS 



-lqar-.17-00 Olt50P 

To the Board of Directors 
Cybercel Communications Corp. 
La Jolla, California 

We have audited the accompanying consolidated balance sheets of *bertal 
Comlnunicatione Corp. as of December 31, 1999 and 1998, and the related 
statzements of consolidated income. etockholde+sS equity and cash flows for 
each of the years then ended. These financial warements are the 
responsibility of the Company's management. Our responeibility is to express 
an opinion on these financial statementa baaed on our audit. 

We coaducted OUT audit in accordance with generally accepted auditing 
standards. Those standards require that we plan and perform the audit to 
obtain reasonable assurance aboue whether the financial statements exe free of 
material misstatement. An audit includea examining, on a teat basis, evidence 
supporting the amounts and disclosures in the financial statements. An audit 
also includes assessing the accounting principles used and significant 
estimatea made by management. a6 well as evaluating the overall financial 
atatemenc presentation. We believe that our audit provides a~reasonable basis 
for our opinioir. 

In our opinion, the consolidated financial statements referred co above 
present fairly, in all material respects, the financial position of Cybertel 
communications Corp. as of December 31, 1999 and 1998, and the results of its 
operationa an&its cash flows for each of the years Chcn ended. 

MALONE & BAILEY, PLI.C 

February 25, 2000 
Houston, Texas 

P-01 
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P-02 

CYBERTEL COMMVNICATIONS CORP. 
CONSOLIDATED BALANCE SHEETS 
December 31, 1999 and 1998 

ASSETS 
Current Asset B 

Cash 
Accounts receivable 
Other current aaeetr 

Total Current Assets 

Equipment, net of $195,931 and $108,116 
accumulated depreciation 

Deposits 

TOTAL ASSET5 

LIABILITIES & STOCKHOLDERS EQUITY 
Current Liabilities 

current portion of long-term debt 
Notes payable 
Accounts payable 
Account6 payable to shareholdera 
Accrued expenses 
Deferred re"enue 

Total Current Liabilities 

Long-term Deb= 

Total Liabilities 

1999 

$ 643,952 
41,542 
25.QQQ 

710.494 

138,038 
4.500 

853.031 

Irestated) 
,999 

8 146,209 
10.5. SE3 

34.5.m 

286.292 

108,116 
5.156 

399.563 

3.774 31,271 
465,754 47,676 
211.10s 107,282 

146,946 
240,805 80,582 

144.500 

941,438 558,257 

2,332 

943.774 

STOCKHOLDERS; EQUITY 
Preferred stock, no par value, 5.000.000 shares 

authorized, no shares iseued or outstanding 
Common stock, $.OOl par value, 20,000,000 

shares authorized, 4,515,659 and 3.506.659 
shares issued and outstanding, respectively 4.515 3,507 

Paid in capital 3,646,318 1,326,531 

Retained (deficit) (3.741.5’11) (1.491.306) 

TOTAL STOCKHOLDERS' EQUITY ( 90.738) (I 

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY .$-&53,032 399,563 & 

See accompanying accounting policies 
and naces to financial statemente. 
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cost of sales 

CYBERTEL COMMUNICATIONS CORP. 
CONSOLIDATED INCOME STATEMENTS 

For the Years Ended December 31, 1999 and 1998 

Operating Expenses 
Selling 
General and administrative 

- paid in cash or accrued 
- paid in sCock 

Research and development 
Depreciwion 
Inwrest (income) 
Interest expense 

119,661 

1,443.215 670,417 
1,045,500 976,218 

145,848 144,000 
59,855 50,084 

( 11,503) ( 2,875) 
161.416 14.222 

Total Operating Bxpenses 2.963.992 

NET INCOME (LOSS) $,'2.250.265r 

Net (loss) per ccmunon share 
Weighted average COmmOn Shares 

oubtanding 

(restated) 
-199R 

$ 3.105.570 S 2.572.731 

2.391.843 1.770.864 

713,727 801,867 

166,593 

2.018.65q 

P-03 

$(0.561 $(0.48) 

4,010,984 2,558,025 

See accompanying accounting policies 
and notes co financial scatemente. 
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C~ERTEL COMMUNICATIONS CORP. 
STATEMRRTS OF CONSOLIDATED STOCKHOLDERS' EQUITY 
For the Years Ended December 31, 1999 and 1998 

P-04 

Stock 
common Stock Subscrip. Paid in Retained 
Sharesie!zcn Deficit TOGllS 

BalenCes, 
December 31. 1997 1,716.050 $1,716 $(25,000) $304.686 S(274.515) $ 6,887 
Shares issued for 

purchase of 
Telenomics: 600.000 600 (206,143) (205,543) 
Like Dat Music: 100,000 100 19,361 19,461 

Stock issued 
- for cash 393,750 394 376,606 377,000 

less: 
subscriptions 
receivable ( 88,500l ( 88,500l 

- for services 696.859 637 1.393.021 1.393.718 
- less COS~9 of 

fundraising 
- in cash paid 
- in stock ieeued 

( 30.000~ 
( 417,500) 

Net income (loss) 
- Cybertel 
- Telenomics 
- Like Dat Music 

~1,164,6401(1,164,640) 
128,819 128.819 

( 180.970) ( 180.97Ql 

Ralances. 
December 31. 1998 

(as tesrated) 3.506,659 3,507 (113,500) 1,440,031 (1.491.306) ( 161,269) 

. Stock issued 
for cash 654,550 654 1,160,646 1,161,300 

- less: 
subscriptions 
receivable ( 6.0001 ( 6.0001 
for services 229,100 223 1.145.271 1,145,500 

- for debt 
interest 125,000 125 116,870 116,995 

- less costs Of 
fundraising 

- in stock 
issued ( 97,000) ( 97.0001 

Net (loss) 
- Cybertel 
- TelenOWiCS 
- Like Dat Music 

(2,237~,854)(2,237,a54) 
( 121,682)( 121.6a2) 

109.271 109.271 

Bslanceo, 
December 31, 1999 4.515.3o~~~~ll9.5OQJ~3~765.61~ S13.741.57l) Sf 90.738) 

see accompanying accounting policies 
and notes to financial statements. 
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CYBERTEL COMMUNICATIONS CORP. 
STATEMENTS OF CONSOLIDATED CASH FLOWS 

For the Years Ended December 31. 1999 and 1998 

CASH FLOWS USED BY OPERATING ACTIVITIES 
Net income Iloss) 
Adjustments to reconcile net loae to net cash 

provided by operating activities: 
Depreciation 
Stock issued for services k interest 
Changes in: 

(restated) 
1999 1990 

$~2,250,26Sj $(1,216,7921 

59,855 
1.X5.495 

50,084 
992,218 

Aceounrs receivable 64,041 18,907 
other ourrent assets ( 25,000) I300 
Accounts payable 128,655 11.255 
Amounts payable to shareholders I 12.100) ( 17,169) 
Accrued expenses 29,303 ( 1.334) 
Deferred revenue -( 144.500) 144.5oQ 

NET CASH USED BY OPERATING ACTIVITIES 

CASH FLOWS USED BY INVESTING ACTIVITIES 
Purchase of equipment 
Deposit refund 

NET CASH USED BY INVESTING ACTIVITIES 

( 17.531) 

! 3,073) 

I 3,073) 

CASH FLOWS FROM FINANCING ACTIVITIES 
Proceeds from ehorc-term private debt placement 
Repurchaao of stock 
Payments on instellment debt 
Net change in credit lines 
sales of conunon stock, net of 

costs of fundraising 

NET CASH PLOYS FROM FINANCING ACTIVITIES 

NET INCREASE IN CASH 

390.238 

( 27.043) 
22,285 

l.lE5.900 

1.571.381 

497.743 

( 35,000) 
( 29.146) 

224.OOQ 

159.054 

139,250 

CASH BALANCES 
- Beginning of period 146.209 

- End of period S 643,952 

6.959 

G? 

SUPPLEMENTAL DISCLOSURES 
Interest paid 
Income taxes paid 

s 16,591 
0 

$ 13,460 
0 

See accompanying accounting policies 
and notee to financial stxements. 
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CYBERTEL COMMUNICATIONS CORP. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

NOTE 1 - ACCOVNTING POLICIES 

&ture of u. Cybertel Communications Corp. ("company") was 
incorporated in Nevada in June, 1996. The Company sells telecommunications 
serviCe6 to commercial customers and began operations in 1997. In early 2000, 
the Company ceased buying long-distance capacity from large carriere, and 
signed contracts with MCI-Worldcom, Bell Atlantic, and Level (3) 
Communications, LLC to install and wpport leased switches, to carry long. 
distance traffic. In December 1999, the Company acquired Telenomics, Inc. 
("Telenomics") and Like Dat Mueic, Inc. (“LDM”) by exchanging stock in 
tranaactionc recorded using the pooling.of-i!ltereste method of accounting (nee 
Note 2). 

TelenOmiC.3 sells Hewlett-Packard HP3000 minicomputers and develops and markets 
Celephone productivity management and accounting software, principally using 
the Oracle and Informix databases running on the HP~OOD. 

LDM is a full-service digital music producer and licensing agent for post- 
scoring, lyrics and sound design. LDM sells to ad agencies, networks, and 
multi-media companies. 

1999 and 1998 financial statements are prepared on a consolidated basis, and 
have been restaced to show the acquisitions of Telenomics and LDM as if they 
occurred on January 1, 1998, with consolidated operaciow since that date. 

&&j&J. -ion&. Preparing financial statements in conformity with 
generally accepted accounting principles requires management co make estimates 
and assumptions that aEfect the reported amounts of aseet8, liabilities, 
revenue and expenses at the balance sheet date and for the period then ended. 
Actual results could differ from these estimates. 

pevenue recoun‘ition occurred when products or services are delivered. The 
Company earns a fractional portion of long-distance charges as a referral fee. 
Beginning Ma+ 1999, the ~omgany began purchasing time from carriers and 
reselling it to its cuswmer~. 

m is computer-related and is stated at C06L. Depreciation is computed 
by Che straight-line method using ~atee based on estimated 3- to S-year lives 
of the related aeeeC6. 

.I come taxes are computed using the tax liability method of accounting, 
wgcreby deferred income taxes are determined based on differences between 
financial reporting and tax bases of assets and liabilities and are measured 
using the enaxed tax rates Chat will be in effect when the differences 
reverse 

hos5 oer share is reported under SCatement No. 128 of the Financial Accounting 
ScandardH Board (“FAS 128"). PAS 128 replaced the calculation of primary and 
fully diluted earnings per share with basic and diluted earnings per share. 
Unlike primary earnings per share, baeic earnings per share exclude any 
diluCive effects of options, warranty, and convertible se.CuriCieS. Diluted 
earnings per share are very similar Co the previously reported fully diluted 
earninge gcr share. AI'- earnings pez ghaxe amounts for all periade have been 
presented and. where approgpriaee, restated CO conform to ehe FAS I.281 
requirement. nor 1998, warrants ouestanding are noe included in Che earnings 
calculation because their effect in a loss year would be ancidilutive- 
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CYBERTEL COMMUNICATIONS CORP. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENX 

NOTE 2 - ACQUISITIONS OF 'IELENOMICS AND LDM 

Telenomics was formed in 1982 and was acquired by the company on December 23. 
1999, by exchanging 600,000 shares of Company stock for 100% of the 
outscanding shares of Telenomics. LDM was formed in 1995 and was acquired by 
the Company on December 29, 1999, by exchanging 100,000 shares of Company 
stock for 100% of the outstanding shares of LDM. These two acquisitions were 
accounted for as pooling6 of interests and accordingly prior period financial 
statements have been restated CO include the combined results of operations, 
financial position and cash fbws of TelenOmics and LDM. 

There were no material Cransactions beween the Company, Telenomics and LDM 
prior to the acquisitions. All accounting policies used are consistent. 

SFAS No. 131, *-Disclosures about Segments of an Enterprise" require 
disclosures of infonnacion about operating segments in annual financial 
atacements. Operating segments are defined ae components of an enterprise for 
which separate financial information is available that is evaluated regularly 
by the chief operating decision maker(s) in deciding how to allocate resources 
and in assessing performance. Here, both Telenomics and LDM were closely held 
prior to their acquisition by the Company. The owners of both continue to 
manage each business, and each is a distinctly different business. Telenomica 
and LDM will continue to be managed as separate business segments. 

There are no foreign sales of any entity. 

The following informar.ion presents certain balance sheet and income statement 
data as required by both SFAS No. 131 and APB Opinion NO. 16: 

Cvbertel Telenomics LDM Totals 
AS of December.31, 1999: 

Current a*secs s 5 297.542 5 1.013 s 710.495 
Fixed assets 

Balances; 12-31-97 11,912 114,921 33,449 160,282 
Additions, 1998 3,073 3,073 
Additions, 1999 89,776 89,776 
Depreciation, '99 & '99 I 2s.029) ( 5 .L 1 28.449) fl10.594) 

Total fixed asaets 76.732 640.8:;' 5.000 142.537 

Total assacs m s 35a.341 s 6,013 S 653.032 

A8 Of Decembar 31, 1998: 
Total assets $ 98.706 $259.505 ,Sk $ 399.56) 

Year Ended December 31, 1999: 
Revenue6 $1,601,689 Sl,O84,916 $ 418,965 
Coef of sales 1,612,855 705,667 73,321 $;A",:,;;; , , 
selling, general and 

administrative 
Research and development 
Depreciation 
Inteteet (income) 
zilaeerest expense 

2.059,695 

25,629 
( 11,503) 
152.864 _ 

324,110 
145,848 

23,121 

7,FJfi;b 

224,571 

11,105 

6Pa 

2,608.376 
145,848 

59.855 
( 11,503) 
161.416 

Net income (lOSt3) $0) -0 .S 109.2X $(2.250.25$ 
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CYBERTEL COMMUNICATIONS CORP. 
NOTES TO CONSOLIDATED FINANcIRL STATEMENTS 

NOTE 2 - ACQUISITIONS OF TELENOMICS AND LDM (continued) 

Cvbertel Telenomicq 'I,DM Totals 
Year Ended December 31, 1998: 

Revenue8 $ 16.004 $2,302,209 $ 254,518 $2,572,731 
coot of sales 1.579,313 191,551 1,770,864 
selling, general and 

adminietracive 1,177,909 409,135 226,184 1,813,228 
Research and development 144,000 144,000 
Depreciation 2,400 30,995 16,609 50,084 
Intereat (income) I 1,926) ( 2,87S) 
Interest expense 2.262 '1o.z;' 1,064 14.222 

Net income (loss) $&J.64.6421 S 128&Q ~(leo.s7ol$Q&&$&gJ 

Major customers (5 10% of individual segment salea revenues) include 
Telenomics (Clark County, Washington, 36% in 1999: Gregg Appliancea, Inc., 15% 
in 1998), and LDM (Prolong Super Lubricants, Inc., 69% in 1999). Telenomics 
buys substantially all of its Hewlett-Packard computer equipment from a single 
distributor, but has the right to buy from other authorized distributors. No 
other single customers nor any vendors comprise more than 10% of any single 
segment”s total revenues or costa. 

NOTE 3 - NOTES PAYABLE 

In November and December 1999, the Company obtained net proceeds of $390,238 
in loans with a face value of $500,000, due 6 months from origination. Total 
interest Costs include the $109,762 discount, face intereat at 14% and the 
value of 125,000 shares issued in connection with this transaction. The 
interest is accrued along the 6-month life of the loans. AB of December 31, 
1999, coral interest charges of $769,762 is allocated $144,093 to 1999 and 
$625,669 to 2000. The carrying amount of $417,336 includes the $390,238 
principal pltis $27,098 in accrued interest. 

Telenomica has a $50,000 line of credit with Bank of America, N.A. This 
aooount allows for the extension of credit on demand, and is not 
collateralized. The cradic line accrues interest at Bank's prime rate plus 
4.525%. The balance as of December 31, 1999, is $47,388. 

Other notes payable total $21,030 to various banks and credit cards, is 
unsecured. and bears interest at 12% - 18%. 

NOTE 3 - INSTALLMENT DEBT 

The Company capitalized three equipment leases payable in 16 co 26 equal 
remaining monthly insrallmeznts totaling $370, using a 10% discount factor. 
The debt is secured by the bquipment. with a net book value as of December 31, 
1999, of $6,069. The total remaining principal portion of $6,106 ie due 
53,774 in 2000, $2,044 in 2001, and $28E in 2002. 

NOTE 3 - ACCOUPdTS PAYABLE TO SHAREHOLDERS 

In 1997, a Company founding shareholder loaned $12,900 to the Company. This 
loan wae repaid in 1999. The founding shareholder of Telenomice wac owed 
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CYBERTEL COMMUNICATIONS CORP. 
NOTES TO CONSOLIDATED FINANCIAL STATEMEMS 

NOTE 3 - ACCOUNTS PAYABLE To SHAREHOLDERS (continued) 

accrued salary of $145,746 a8 of December 31, 1997. Portione were paid in 
1998 and 1999, with the balance remaining at $130.946 as of December 31, 1999. 

NOTE 4 - INCOME TAXES 

As of December 31, 1999, the company has approximately $3,600,000 in unused 
unconsolidated net operating loss carryforwards which expire $250,000 in 2014, 
1,150,OOO in 2018 and $2,200,000 in 2019. Internal revenue Code section 382 
restricts the ability to tise these carryforwards whenever an ownership change 
ae defined occurs. The Company incurred such an ownership change on September 
28, 1998, when the total of cash sales to the public and stock issued for 
services exceeded this 50% level. As a result of this ownership change, 
SSOO.000 of the Company's net operating loss available to offset future 
profita is restricted to $140,000 per year. 

Net prior operating losses of Telenomice are not available to offset future 
income as the ownership of the Company changed 100% when it was acquired by 
the Company. LDM was an S Corporation, with all income and loeees passing 
through co its shareholders until ita acquisition by the Company. 

NOTE 5 COMMON STOCK 

During 1999 and 1998, rhe Company Bold 651,550 and 393,750 shares of stock for 
net proceeds of $1,X4,646 and $376,100, respectively, putauanf to two 
placement offerings exempt from registration under Rule 504 of the Securities 
and Exchange Commission. "Subscriptions receivable" repreeents shares issued 
for cash in 1998 and collected in early 1939. The $88,500 balance ie shown as 
a reduction in Stockholders' Equity. 

General and ddministrative expenses paid in swxk were $1.045.500 and $976,218 
in 1999 and 1998, respectively. 

NOTE 6 - PRIOR STOCK REPURCHASE BY SD'BSIDIARY 

At formation in 1995, LDM had a 90% majority shareholder and a California 
couple as 10% minority shareholdera. The 10% minoricy shareholdere loaned the 
Company $240,000 in 1995 and 1996. As partial consideration for the loan, an 
additional 10% of LDM was transferred by the majority to the minoricy 
shareholders. One of the minority shareholders died in early 1998. LDM 
negotiated a settlement with the surviving epowe whereby the $240,000 loan 
and accrued interest wae contributed to capital and the stock was repurchased 
by LDM for $35,000. which was paid March 27, 1998. 

NOTE 7 - OPERATING LBASEB 

The Company maintains office space in La Jolla and Temecula, California. 
'Eoeal rent obligaeions are $10,536 per month COP up to 36 mo.Xhs. Minimum 
leaee papente due are $107,896 in 2000, $126,432 in 2001, $30.432 in 2002, 
and $2,536 in 2003. 
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CYBERTEL COMMUNICATIONS CORP. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

NOTE 8 - SUBSEWENT EVENTS 

The Company received net proceeds of $2.830.125 in February 2000 in connection 
with a private placement of $3 million in 6% Converrible Preferred Stock. 
This preferred stock is convertible to Company common stock ac any time at a 
formula approximating market value. 225,000 warrants were issued to inveocora 
in connection with this funding. and these have an exercise price of $17.40 
per share. 

On February 14, 2000, the Company began another private placement to sell up 
to 1 million common sharee at $8 per share. AB of February 25, 2000, 15,000 
shares have been aold in this offering for $120,000 gro88 proceeds. 
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